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BORROWER SECURITY AGREEMENT

SECURITY AGREEMENT (this “Agreement”) dated as of December 14, 2001
between BROWNING, a Utah corporation (the “Debtor™), and WELLS FARGO BANK, N A |
a benking corperation organized and existing under the laws of the United States, in 1ts capacity
as agent (in said capacity, together with any successor thereto in said capacity, herein called the
“Agent”) for the Lenders (the “Lenders”) and Issuing Baak (the “Issuing Bank”) from time to
time party to the Credit Agreement referred to below (the Agent, the Lenders and the Issuing
Buank will sometimes be referred to collectively as the “Creditors™).

RECITALS:

Al The Debtor, the Lenders, the Issuing Bank and the Agent have entered into 2
Revolving Credit Facility Agreement of even date herewith (said Credit Facility Agreement, as it
may be amended, restated, supplemented or otherwise modified from time to time, the (“Credit
Agreement”).

B. The execution and delivery of this Borrower Security Agreement constitutes a
condition precedent to the effectiveness of the Credit Agreement.

ACCORDINGLY, in consideration of the premises, and in order to induce the Creditors
to execute and deliver the Credit Agreement and to extend credit and issue or participate in and
maintain Letters of Credit thereunder, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Debtor hereby agrees with the Agent and
the other Creditors as follows:

1. Defined Terms. (a) Capitalized terms that are defined in the Credit Agreement
and are not otherwise defined herein have the respective meanings given to them in the Credit
Agreement and, in addition, the following terms have the following meanings:

“Accounts” means any “account”, as such term is defined in Section 70A-9a-102(2) of
the Uniform Commercial Code, now owned or hereafter acquired by the Debtor.

“Chattel Paper” means any “chartel papers”, as such term is defined in Section 70A-%a-
102(11) of the Uniform Commercial Code, now owned or hereafter acquired by the Debror.

“Collateral” has the meaning specified in Section 2.
“(Contracts” means all contracts to which the Debtor is, or may at any time hereafter

become, a party and all agreements and undertakings of any third parties in favor or for the
benefit of the Debtor.
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“Contract Rights™ means anv right of the Debter to payment under a Contract not ye:
earned by parformance and not evidenced by an Instwument or Chattel Paper, now in existence or
hereafier artsing (including, without limitation, (i) all rights of the Debror to receive moneys due
and to become due to it thereunder or in connection therewith, (b) all rights of the Debtor to
damages arising out of] or for, breach or default in respect thereof and (c) all rights of the Debror
to perform and to exercise all remedies thereunder).

“Copyrights” means all of the following to the extent that the Debtor now has or
hereafter acquires any right, title or interest therein: (1) all copyrights in all works, whether
published or unpublished, now existing or hereafter created or acquired, all registrations and
recerdings thereof, and all applications in connection therewith, including, without limitation,
registraticns, recordings and applications in the United States Copyrights Office, and (11) all
renewals thereof.

“Copyright Licenses” means any agreement, written or oral, naming the Debtor as
licensor or licensee, granting any right to use any Copyright, now in existence or hereafter
arising.

“Credit Agreement” has the meaning specified in Recital A.

“Deposit Accounts” means any “deposit account”, as such term 1s defined in Section
70A-9a-102(29) of the Uniform Commercial Code, now owned or hereafter acquired by the
Debtor.

“Documents” means any “documents”, as such term is defined in Section 70A-%a-
102(30) of the Uniform Commercial Code, now owned or hereafter acquired by the Debtor.

“Equipment” means all machinery, equipment and furniture now owned or hereafte:
acquired by the Debtor or in which the Debtor now has or hereafter may acquire any right, title
or interest, and any and all additions, substitutions and replacements thereof, wherever located,
together with all attachments, components, parts, equipment and accessories installed therein or
affixed thereto, including, but not limited to, all equipment as defined in Section 70A-9a-
102(33) of the Uniform Commercial Code.

“Financial Asset” means any “financial asset”, as such term is defined in Section 70A-
8-101(1)(0) of the Uniform Commercial Code, now owned or hereafter acquired by the Debtcer.

“Fixtures” means any “fixture”, as such term is defined in Section 70A-9a-102(+1) of
the Uniform Commercial Code, now owned or hereafter acquired by the Debtor.

“General Intangibles” means any “general intangibles”, as such term is defined in
Section 70A-92-102(42) of the Uniform Commercial Code, now owned or hereafter acquired by
the Debtor.

10
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“Goods™ means any “goods”, as such term is defined in Section 70A-5a-102(44) of the
Uniform Commercial Code, now owned or hereafter acquired by the Debtor,

“Instrument” means any “‘nst:‘ument”: as such term 1s defined in Section 70A-%a
102(+7) of the Uniform Comumercial Code, now owned or hereafter acquired by the Debtor.

“Intellectual Property” means, collectively, Patents, Patent Licenses, Trademarks,
Trademark Licenses, Copyrights and Copviight Licenses.

“Inventory” means all inventory, wherever located, now owned or hereafter acquired by
the Debtor or in which the Debtor now has or hereafter may acquire any right, title or interest,
including, without limitation, all goods and other personal property now or hereafter owned by
the Debtor which are held for sale or lease or are furnished or are to be fumished under a
contract of service or which constitute raw materials, work in process or materials used or
consumed or to be used or consumed in the Debtor’s business, or in the processing, packaging or
shipping of the same, and all finished goods, including, but not limited to, all inventory as
defined in Section 70A-92-102(48) of the Uniform Commercial Code.

“Investment Property” means any “investment property”, as such term is defined in
Section 70A-9a-102(49) of the Uniform Commercial Code, now owned or hereafter acquired by
the Debtor.

“L.eases” means all leasehold interests held by the Debtor.

“Letter-of-Credit Rights” means any “letter-of-credit rights”, as such term is defined in
Section 70A-9a-102(51) of the Uniform Commercial Code, now owned or hereafter acquired by
the Debtor.

“Licenses” and “Licensing Agreements” means the Patent Licenses, the Copyright
Licenses and the Trademark Licenses.

ents” means {1) all patents and patent applications and the inventions and
improvements described and Clmmed therein, and all patentable inventions, now owned or
hereafter acquired or abtained by the Debtor, (11) all registrations and recordings thereof,
whether i1 the United States Patent and Trademark Office or in any similar office or agency of
the United States, any State thereof or any other country or any political subdivision thereof, or
otherwise, (111) all reissues, divisions, continuations, renewals, extensions and continuations-in-
part of any of the foregeing, (iv) all income, royalties, damages or payments now and hereafter
due and/or payable under or with respect to any of the foregoing, including, without limitation,
damages or payments for past or future mfringements of any of the foregoing, (v) the right to
sue for past, present and future infringements of any of the foregoing; throughout the world, and
(vi) all rights and obligations pursuant to any Patent License with respect thereto, whether the
Debtor is a licensor or licenses under any such Patent License, and, subject to the terms of such
licenses, the right to prepare for sale, sell and advertise for sale, all inventery now or hereafter
owned by the Debtor and now or hereafter covered by such licenses.

US|
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“Patent License™ means any agreement, written or oral, providing for the grant by or to
the Debtor of any right to use any Patent, now in existence or hersafier arising.

“Proceeds™ means (1) all “proceeds”. as such term is defined in Section 70A-92-102(54)
of the Uniform Commercial Code, and (ii) to the extent not included in such definition, (1} any
and all proceeds of any msurance, indemnity, wananty, guaranty or letter of credit payable to the
Debtor from time to time with respect to any of the Collateral, (2) all pavments (in anv forn
whatsoever) paid or payable to the Debtor from time to time in connection with any taking of all
or any part of the Collateral by any governmental authority (or any Person acting under coicr of
governmental authority), (3) all judgmenss in favor of the Debtor in respect of the Collateral. (4)
any claim of the Debtor against third parties for past, present or future infringement or dilution
of any Patent or Patent License Trademark or Trademark License, Copyright or Copyright
License and (5) all other amounts from time to time paid or payable or received or receivakle
under or in connection with any of the Collateral.

“Receivables™ means all Accounts, accounts receivable, book debts, notes, drafts,
instruments, documents, acceptances and other forms of obligations now owned or hereafter
received or acquired by or belonging or owing to the Debtor (including, without limitation,
under any trade names, styles or divisions thereof), whether arising out of goods sold by the
Debtor or services rendered by it or from any other transaction, whether or not the same involves
the sale of goods or performance of services by the Debtor (including, without limitation, any
such obligation which would be characterized as an account, general intangible or chattel paper
under the Uniform Commercial Code) and all of the Debtor’s rights in, to and under all purchase
orders now owned or hereafter received or acquired by 1t for goods or services, and all of ths
Debtor’s rights to any goods represented by any of the foregoing (including returned or
repossessed goods and unpaid seller’s nghts) and all moneys due or to become due to the Debtor
under all contracts for the sale of goods and/or the performance of services by it (whether or not
yet earned by performance) or in connection with any other transaction, now in existence or
hereafter arising, including without limitation the right to receive the proceeds of said purchase
orders and contracts, and all collateral security and guarantees of any kind given by any person
or entity with respect to any of the foregoing.

“Supporting Obligations™ means any “supporting obligation” as such term 1s defined i
Section 70A-9-102(77) of the Uniform Commercial Code, now owned or hereafter acquired.

“Trademarks” means (1) all trademarks, trade names, corporate names, company
names, business names, fictitious business names, trade stvles, service marks, logos and other
source or business identifiers, and the goodwill associated therewith, now existing or hereafter
adopted or acquired by the Debtor, all registrations and recordings thereof, and all applications
in connection therewith. whether in the United States Patent and Trademark Office or in any
similar office or agency of the United States, any State thereof or any other country or any
political subdivision thereof, or otherwise, and (11) all renewals thereof.
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“Trademark Licenses™ means anyv agreement, written or oral, providing for the grant by
ot te the Debtor of any right to use any Trademark, now in existerce or hereader arising.

“Unitorm Commercial Code™ means the Utah Uniform Commercial Code as mav be
amended,

“Vehicles” means all cars, trucks, tratlers, consuuction and earth moving equipmen: and
cther vehicles covered by a certificate of title Iaw ot any state, in which the Debtor has or
hereafter acquires any right, title or interest, and all tires and other appurtenances to any of the
foregoing.

{b) Unless otherwise expressly specified herein, defined terms denoting the
singular number shall, when in the plural form, denote the plural number of the matter or item to
which such defined terms refer, and vice-versa.

(c) Words of the neuter gender mean and include correlative words of the
masculine and feminine gender.

(d) The Section and Schedule headings used in this Agreement are for
convenience only and shall not affect the construction or meaning of any provisions of this
Agreement.

17 KL

(e) Unless otherwise specified, the words “hereof”, “herein”, “hereunder” and
other similar words refer to this Agreement as a whole and not just to the Secuon_, subsection or
clause in which they are used; and the words “this Agreement” refer to this Secunity Agreement,
as amended, modified or supplemented from time to time.

(H) Unless otherwise specified, references to Sections, Recitals and Schedules
are references to Sections of, and Recitals and Schedules to, this Agreement.

2. Securitv Interest. As security for the due and punctual payment and performanc
of the Obligations, the Debtor hereby pledges and assigns to the Agent for the ratable benetit f
the Creditors, and hereby grants to the Agent for the ratable benefit of the Creditors a first
priority lien upon and a continuing first priority security interest in, all personal property and
fixtures of the Debtor, whether now owned or hereafter acquired by the Debtor and wherever
located and whether now existing or hereafter arising or created (all such property and assets are
herein collectively called the “Collateral”), including, without limitaticn, the following:

(a) all Receivables of the Debror;
(b) all Inventory of the Debtor;
( ") all Equipment of the Debror, including, without limitation, all Vehicles of

the Debtor (subject to any perfected purchase monsy security interest in an item of Equipmert
under Secten 70 { 99-324(1) of the Uniform Commercial Code and excluding any Equipment

()
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o :
subject o a capital lease which expressly prohibits the Debtor from granting any lien thereon ov
securtiv interest therem),

(d) all Contracts and Contract Rights of the Debtor,
(e) all Instruments and Chattel Paper of the Debtor;
(H) all General Intangibles of the Debtor, including, without limitation, ll

Intellectual Property of the Debtor;
(g) all Investment Property and other Financial Assets of the Debtor;
(h) all Leases of the Debtor;
(1) all Fixtures of the Debtor;
6 all Deposit Accounts of the Debtor,
(I) all Letter of Credit Rights of the Debtor;,

@ all books and records (including, without limitation, computer programs,
tapes and related electronic data processing software) relating to the Debtor’s Receivables,
Inventory, Equipment, Contracts, Intellectual Property, Investment Property, Financial Assets
and other assets; and

(m)  to the extent not otherwise included, all Supporting Obligations for, and
all cash and non-cash Proceeds and products of, any of the foregoing.

3. Obligations Absolute. (a) The Debtor hereby agrees that this Agreement shall be
binding upon the Debtor, and the grant to the Agent for the ratable benefit of the Creditors a
security interest in the Collateral hereunder shall be irrevocable and unconditional, respective
of the validity, legality or enforceability of the Credit Agreement, the Note, any other Loan

Document or any of the Obligations, the absence of any action to enforce the same, the waiver or

consent by the Agent or any other Creditcr with respect to any provision thereof, the recovery of
any judgment against any other Person, or any action to enforce the same or any other similar
circumstances. The Debtor hereby waives diligence, presentment, demand of payment, filing of
claims with a court in the event of merger or bankruptcy of the Debtor, any notice to require a
proceeding first against any other Person, protest or notice with respect to the Note or any other
promissory notes or evidences of indebtedness secured hereby or the indebtedness evidenced
thereby and all demands whatsoever, and covenants that this Agreement will remain in full {force
and effect so long as the Debtor may borrow under the Credit Agreement or any Obligations
remain unpaid.

The Debtor agrees that, without notice to or further assent by the Debtor,
other Person for or upon anv of the Obligations may. from tme to time, 1n

the liability ofa ny o
em A d e T A ananlpeniad ae omised or released by 11
be renew el 1dcd moditied, accsler *cd, COmMprot nised or released oy

ex
em advisable, and that anv other collateral or liens sec SUrng anv o

\.f—“

(D

whole or in p:u‘t

- e
Agent, as the Agent may d f
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Obligations may, from time to time, ir. whole or in part (subject, in tlﬂe case of the Collateral,
o Ef‘xe provisions of this Agreement), be exchanged, sold or surender s the Agent or anv
other Creditor, as the Agent or Creditors may deem advisable, all without 1mpwnng; abridgng,
affecting or diminishing this Agreement or the rights of the Agent or any Creditor heveunder or
with respect to the Collateral.

4. Representations and Warranties. The Debtor hereby makes the following
representanions and warranties, which shall be deemed to be repeated and confirmed upon the
creation or acquisition by the Debror of each item of Collateral and upen the creation of any
Obligation:

(a) The Debtor is a corporation duly organized, validly existing and in good
standing under the laws of its jurisdiction of incorperation, has full power and authority to own
its properties and to carry on its business as now being conducted, is duly qualified to do
business and is in good standing in each jurisdiction in which the character of its properties. the
transaction of its business, the location of its Inventory or Equipment, the performance of 1ts
obligations under its Contracts, or the collection of any of its Receivables make such
qualification necessary and where the failure to be so qualified would have a material adverse
effect, and has full power and authority to execute, deliver and perform this Agreement.

(b) Its execution, delivery and performance of this Agreement and the
granting of the security interest in the Collateral hereunder (i) have all been duly authorized by
all requisite action of the Debtor, (if) do not require the approval of its stockholders and (ii1) will
not (1) violate any provision of law, or its articles of incorporation or by-laws, (2) violate, be in
conflict with, result in a breach of or constitute (with due notice or lapse of time or both) a
default under any indenture, agreement or other instrument to which it is a party or by which it
or any of its properties is bound, (3) violate any governmental or agency rule or regulation or
any order of any court, tribunal or governmental agency or (4) result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon any of the
Collateral, except for the security interest created by this Agreement and except for any Contract
that expressly prohibits the Debtor from granting any lien thereon or security interest therein
No authorizaticns, approvals and consents of, and no filing and registration with, any
governmental or regulatory authority or agency are necessary for the execution, delivery or
performance by the Debror of this Agreement or for the validity or enforceability hereof. Except
for any Contract that expressly prohibits the Debtor from granting any lien thereon or security
interest therein, no consent of any party to any Contract or any account debtor in respect of any
Receivable is required in connection with the execution, delivery and performance of this
Agreement or the creation of a security interest in such Contract or Recelvable pursuant herewo

(¢) This Agreement constitutes the legal, valid and binding obligation of the
Debtor, enforceable against the Debtor in accordance with its terms, except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and similar
laws affecting enforceability of creditors rights generally and except as specific perfonnan““
may be subject to equitable principles of general applicabiliry. Except for Permutted Liens, thi
Agreement creates in favor of the Agent for the ratable benefit t of the Creditors a valid firs:

TRADEMARK
REEL: 002467 FRAME: 0460



prionty lien and first priority security interest 1n the Collateral, enforceable agzinst the Delbitor
all thud parties and superior in right to all other security interests, liers, encumbrances. or
charges, existing or future.

(d) Except for the secunity interest of the Agent therein, the Debtor is, ard as
to Collateral acquired from time to time after the datz hereof the Debtor will be, the owner of all
the Collateral, having goed and marketable title thereto, free from any lien, security interest,
encumbrance or other right, title or interest of any Person, other than Permitted Liens.

(e) No filing of anvy financing statements or other instruments and no
recording, filing or indexing of this Agreement 1s necessary or appropriate in order to preserve
and protect the liens and security interests created or intended to be created by this Agresment as
legal. valid and enforceable perfected liens on and secwity interests in the Collateral (other than
the filing of a Uniform Commercial Code Financing Statement with the Utah Department of
Comumerce, the filing of fixture filings, and filings or appropriate assignments with the United
States Patent and Trademark Office or the United States Copyright Office with respect to
Intellectual Property of the Debtor).

(f) There is no financing statement (or similar statement or instrument of
registration under the law of any jurisdiction) now on file or registered in any public office
(other than in respect of Permitted Liens) covering any interest of the Debtor in the Collateral, or
intended so to be, and so long as the Credit Agreement 13 in effect or any of the Obligations
remain unpaid the Debtor will not execute. and will not permit the filing or the continued
existence cn file of any financing statement (or similar statement or instrument of registration
under the law of any jurisdiction) relating to the Collateral in any public office, except financing
statements filed or to be filed with respect to the security interest granted hereunder to the Agent
for the ratable benefit of the Creditors or with respect to Permutted Liens.

(2) The criginals of all documents evidencing or relating to the Receivables,
Contracts, Leases, Intellectual Property, Investment Property and other Financial Assets and the
only original books of account and records of the Debtor relating thereto are kept at the office or
offices specified in Schedule I. All Inventory and Equipment are held on the date hereof at the
locaticns specified in Schedule IT.

(h) The name of the Deltor set forth in the preamble hereto is correct. Debtor
is not currently doing, and has not at any time during the five years immediately preceding the
date hereof done, business under any trade name or other assumed name. During the five years
immediately preceding the date hereof the Debtor has not had any name other than its present
name. No Debrtor has merged or consolidated with any other entity during the five years
immediately preceding the date hereof.

(1) None of the Collateral constitutes farm products (as such term 1s defined
in Section 70A-9a-102(34) of the Uniform Commercial Code) or the Procesds thereof.

(1 None of the account debrors on anv Receivables. and none of the parmes
to any Contacts. 1s a governmental ennity.
S
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(k) Te the Debtor’s know'ledge, the information, schedules, exhibits and
reports fumished by the Debtov or the Debtor to the Agentin connection with the negotiation
and preparation of this Agrreement did not contaln any omissions or misstatements of fact which
wouid make the starements contained therein misleading or incomplete (n any material respect.

= Covenants. (a) At all reasonable times upon reasonable notice the Agent shall
have tull access to, and the right to audir, check, inspect and make abstracts and copies of, he
Debior’s books, records, audits, correspondence and all other papers and computer tapes ard
programs relating to the Collateral. The Agentshall have the right to confirm and verify the
Recervables and other Collateral and to do whatever the Agent may deem necessary to protect
the Creditors’ interests and the Debtor shall furnish such assistance and information as the Agent
may require i connection therewith. The Agent may enter from time to time the premises of
the Debtor at any reasonable time during business Lours for the purpose of mspecting the
Collateral and any and all records pertaining thereto.

(b) The Debtor will keep the Collateral, at its own expense, in customary
good reparr and condition, and will not misuse, abuse or waste the Collateral or allow the
Collateral to deteriorate (or permit any of the foregoing), except for normal wear and tear, and
will make the Collateral available for inspection by the Agent at all reasonable times upon,
reasonable notice during business hours.

(c) The Debtors will comply in all material respects with all acts, rules,
regulations, orders, decrees and directions of any governmental authority applicable to the
Collateral or any part thereof or to the operation of its business; provided, however , that the
Debtor may contest any act, regulation, order, decree or direction in any reasonable manner
which shall not in the reasonable opinion of the Agent adversely affect the Creditors’ rights or
the first priority of the Creditors’ security interest in the Collateral.

(d) The Debtor will pay promptly when due all taxes, assessments and
governmental charges or levies imposed upon the Collateral or in respect of its income or profits
therefrom, as well as all claims of any kind (including claims for labor, materials and supplies),
except that no such charge need be paid if (i) the validity thereof is being contested by the
Debtor in good faith by appropriate proceedings, (i) such proceedings do not involve, in the
reasonable opinion of the Agent, any danger of the sale, forfeiture or loss of any of the Collateral
or any interest therein and (iii) such charge is adequately reserved against in accordance with
generally accepted accounting principles.

(e) The Debtors will not create, permit or suffer to exist and will defend the
Collateral against, and take such other action as 1s necessary to remove, any lien, security
interest or encumbrance on the Collateral, other than Permirtted Liens, and the Debtor will
defend the right, tide and interest of the Creditors in and to any of the Debtor’ rights to the
Collateral against the claims and demands of all Persons whomsoever claiming an interest
therein adverse to the Creditors, other than holders orf Permitted Liens.

(f) The Debtor will advise the Agent promptly, in reasonable detail, of (i) any
security interest, len or encumbrance placed on or asserted against any of the Collateral., (u) any
O
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material change in the ¢ p osition of the Collateral and (iii) the occumence of any other event
which weuld have a matericl effect on the aggregare value of the Collareral or on the se curtty
interest created by the Debror hereunder.

() Debtor will not change the location specified in Section 4(g) where
records concerning its Receivables, Connracts, Leases, Intellectual Property, Investment Prooerty
or other Financial Assets are kept, will not keep Inventory or Equipment at any location other
than the location specified in Schedule 11, and will not change its name. identity or corporate
suucture or jurisdiction of incorporation, until, in each case, (i) the Debtor shall have given to
the Ageut not less than 30 days’ prior written notice of its intention so to do, clearly des 1bing
such new location, name, identity, jurisdiction of incorporation or corporate structure and
providing such other information in connection therewith as the Agent may reasonably reques
and (11) the Debtor shall have taken such other actions satisfactory to the Agent (including,
without limitation, the delivery of additional financing statements), as are necessary to main:ain
the security interest of the Agent and the Creditors in the Collateral at all times senior and fully
perfected and in full force and effect.

(h) The Debtor will maintain each Vehicle, if any, in good operating
condition, ordinary wear and tear excepted, and will provide all maintenance, service and repairs
necessary for such purpose. No Vehicle shall be removed from the state which has issued the
certificate of title or ownership therefor for a period in excess of four months. With respect to
each Vehicle, if any, now owned by the Debtor, within 15 days of the date hereof, and, with
respect to, any Vehicles acquired by the Debtor subsequent to the date hereof, within 15 days
after the date of acquisition thereof, all applications for certificates of title or ownership
indicating the Creditors” first priority security interest on the Vehicle covered by such certificate,
and any other necessary documentation, shall be filed in each jurisdiction which the Agent shall
deem advisable to perfect its security interests in the Vehicles.

(1) The Debtor will furnish to the Agent within ten (10) days after any recuest
therefor by the Agent, statements (prepared by the Debtor or, if the Agent so requires, by
independent public accountants satisfactory to the Agent in form, substance and detail
satisfactory to the Agent) of all Receivables of the Debtor (showing reconciliations, aging and
test verifications thereof and trial balances therefor), itemized by the account debtor, and of tae
location (and aggregate book value at each such location) of all Inventory of the Debtor, each
such statement to be certified by its chief financial officer, and, promptly from time to time, such
other information as the Agent may reasonably request regarding the Collateral and its
aperations, business, affairs and financial condition.

() No Debtor will sell, transfer, lease or otherwise dispose of any of the
Collateral, or attempt, offer or contract to €o so. except as permitted by Section 6.1+ of the
Credit Agreement.

(X) The Debtor will, at its own expense, make, execute, endorse,
acknowledge. file and/or deliver to the Agent from time to time such lists, descriptions,
schedules, invoices. warehouse receipts, bills of confirmarory assignments, conveyances,
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financing statements, transfer encorssments, powers of attomey, cartificates, reports and other
assurance o instruments and take such further steps relating 1o the Collareral and other property
or rnghts covered by the security interest azreby granted b it, as the Agent in its reasonable
judgment deems appropriate or advisable to perfect, preserve or protect its security Interest in the
Collareral.

6. Special Provisions Concemning Receivables. (a) As of the time when anv
Receivable arises, the Debtor shall be deemed to have warranted as to such Receivable that such
Recervable and all papers and documents relating thereto are genuine and in all respects what
they purport to be, and that each such Recervable (i) will represent the genuine, legal, valid and
binding obligation of the account debtor thereon for the unpaid amount owed by such accouat
debrer for the sale and delivery by the Debior of the goods. or the performance by the Debtor of
the services, listed therein, (i1) will be the only original writings evidencing and embodying such
oblization of the account debtor named therein, (ii1) will evidence true and undisputed
oblizations, enforceable in accordance with their respective terms and not subject to any
defenses, set-offs or counterclaims known to the Debtor, or stamp or other taxes, except as shall
be disclosed to the Agent, and (iv) will be, to the best knowledge of the Debtor, in compliance
and will conform with all applicable federal, state and local laws and applicable laws of any
relevant foreign jurisdiction. The Debtor shall use its best efforts to take all steps necessary to
preserve the liability of each account debtor, guarantor, endorser, obligor secondary party on or
with respect to the Receivables.

(b) The Debtor will keep and maintain, at its own expense, satisfactory and
complete records of the Receivables, including, but not limited to, records of all payments
received. all credits granted thereon, all merchandise returned and all other dealings therewith,
and the Debtor will make the same available to the Agent, at the Debtor’s expense, at any and all
reasonable times upon demand of the Agent. At the request of the Agent, the Debtor shall
legend, in form and manner satisfactory to the Agent, its Receivables and its books, records and
documents evidencing or pertaining to its Receivables with an appropriate reference to the fact
that such Receivables have been assigned to the Agent for the ratable benefit of the Creditors
and that the Agent has a security interest therein for the ratable benefit of the Creditors.

(c) The Debtors will not rescind or cancel any indebtedness evidenced by any
of the Receivables or, modify any term thereot or make any adjustment with respect thereto, or
extend or renew the same, or compromise or settle any dispute, claim, suit or legal proceeding
relating thereto, or sell any of such Receivables or interest therein, without the prior written
consent of the Agent, except as permitted by Section 6(e).

(d) The Debtor will duly fulfill all obligations on its part to be fulfilled under
or in connection with the Receivables and will do nothing to impair the rights of the Agent and
the Creditors in the Recervables.

(e) The Debter will endeavor to collect or cause to be collected from the
account debror on each of its Receivables (including, without limitation, Racetvables which are
delinquent. such Receivables to be collected in accordance with generally accepred lawful
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coH“""i(m procedures), as and when due. any and all amounis owing under or on account of sach
Pe crvables. u"cept that prior to the occurvence of an Event of Default the Debtor may allow in

he wh nary course of business as adjustments to amounts cwing under its Receiv bbks (1) an

extension or ‘VALex‘,ﬂl of the time or times of payment, ov settlernent for less than the total unpaid
balance, which the Debtor finds necessary in accordance with sound business and credi:
judgment and (i1) a refund or credit due as a result of retwmned or damaged inv cntol Or Impreper
or faulty performance of services. The costs and expenses (including attomev’s fo s‘) of
collection, whether incured by the Debtor, the Agent or any other Creditor, shall be borme by
the Debror

(f) The Debtor shall, promptly upon learning thereof, report to the Agent all
delavs in performance, notices of default, claims made or disputes asserted by any account
debtor ov other obligor on any Receivable and any other matters materially affecting the value,
enforceability or collectibility of any Receivable

(2) The Agent ts authorized and empowered n its sole discretion to accept the
return of goeds, if any, represented by any Receivable or contract rights, without notice to or
consent by the Debtor, all without discharging or in any way affecting the Debtor’s liability
hereunder or on the Obligations.

() After the occurrence and during the continuance of an Event of Default,
the Agent shall have the right, without notice to (unless specifically provided for herein), or
assent by, the Debtor, and without affecting the Obligations, in the name of the Debtor orin the
name of the Agent or otherwise: (1) to notify any or all account debtors under any or all of the
Receivables to make payment thereof directly to the Agent for the account of the Debtor or the
Creditors and to require the Debtor to forthwith give similar notice to the account debtoars; (i) to
demand, collect, sue for, receive, compound and give acceptance for any of the Receivables or
any part thereof, (111) to extend the time of payment of, compromise or settle for cash, credit or
otherwise, and upon any terms and conditions, any of the Receivables; (iv) to endorse the name
of the Debtor on any checks, drafts or other orders or instruments for the payment of moneys
payable to the Debtor which shall be 1ssued in respect of any Recetvable: (v) to file any claims
and commence, maintain or discontinue any actions, suits or other proceedings deemed by the
Agent to be necessary or advisable for the purpose of collecting or enforcing payment of any
Recetvable; (vi) to execute any instrument and do any and all other things necessary and proper
to protect and preserve and realize upon the Recetvables and the other rights contemplated
hereby; (vii) to require the Debtor to forthwith account for and transmit to the Agent in the same
form as recetved all proceeds (other than physical property) of collection of Receivables
received by the Debtor and, until so transmitted, to hald the same in trust for the Agent for the
account of the Creditors and not comming'e such proceeds with any other funds of the Debtor;
(vu1) to require the Debtor to deliver, at the Debtor’s expense, any or all papers, documents,
correspondence, records and computer programs and tapes and other elecronic data processing
scftware evidencing or relating to the Receivables to the Agent at a place designated by the
Agent (and after delivery thereof the Debror shall have no further claim to or interest in such
Recetvables); (ix) to notifv the Post Office authortties 1o change the address for delivery of mail

4

addressed te the Debtor to such address as the Agent may designate: and (x) to do all other acts
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and things necessary to cary out this Agresment. The Agent shall not be obhigated to do anv of
the acts heretnabove authorized, but in the event thar the Agent elects to do any such act. the
1

Agent shall not be responsible to the Debtor except for its gross negligencs or willful
misconduct.

(1) If any Receivable becomes evidenced by a promissory note or similar
instrument 1n the sum of more than $25.000, the Debtor will promptly notify the Agent thereaf,
and upon request by the Agent will- promptly deliver such instrument ‘o the Agent appropriatelv
endorsed to the order of the Agent as further securit for the payment in full of the Obligaticns.

7. Special Provisions Concerning Inventory and Equipment. (a) The Debtor will at
all times keep all of the Inventory and Equipment insured at its expense, to the Agent’s
satstaction, against fire, theft, and all other risks to which the Inventory and Equipment may be
subject; all policies or centificates with respect to such insurance shall be endorsed to the Agent’s
satisfaction for the benefit of the Creditors, including, without limitation, by naming the Agent
as loss payee or additional insured, and evidence of such insurance satisfactory to the Agent shall
be deposited with Agent. If the Debtor shall fail to insure the Inventory and Equipment to the
Agent’s satisfaction, or if the Debtor shall fail so to endorse and deposit all policies or
certificates with respect thereto in accordance herewith, the Agent shall have the light (but shall
be under no obligation) to procure such insurance and the Debtor agrees to reimburse the Agent
for all costs and expenses of procuring such insurance that it failed to procure. The Agent may
apply any proceeds of such insurance with respect to the Inventory and Equipment, when
recetved by it, toward the payment of any of the Obligations, whether or not the same shall then
be due. The Debtor shall give immediate written notice to the insurers and to the Agent of any
loss or damage to the Collateral or any part thereof and shall promptly file all necessary or
appropriate proofs of loss with the insurers. The Debtor hereby appoints the Agent the attorney-
in-fact for the Debtor in obtaining, adjusting and canceling any such insurance and endorsing
settlement drafts.

(b) The Agent shall have the right, upon the occurrence and during the
continuance of an Event of Default, without notice to (unless specifically provided for herein),
or assent by, the Debtor but without affecting the Obligations, in the name of the Debtor or in
the name of the Agent or otherwise: (i) upon notice to such effect, to require the Debtor to
deliver, at the Debtor’s expense, any or all of the Inventory and Equipment to the Agent at a
place designated by the Agent (and after delivery thereof the Debtor shall have no further claim
to or interest in such Inventory and Equipment); (i1) to take possession of any or all of the
Inventory and Equipment and, for that purpose, to enter. with the aid and assistance of any
Person, any premises where such Inventory and Equipment, or any part thereof, is, or mav be,
placed or assembled. to remove any such Inventory or Equipment, and to dispose of or store
such Inventory or Equipment mn such premuses at the expense of the Debtor; and (iil) to execute
or endorse any instrument (including, without hmitation, any invoice, bill of tading, and storage
or warehouse receipt) and do all the things necessary and proper to protect and preserve and
realize upen the Inventery and Equipment and the other rights contemplated hereby. The Agent
shall net be obligated to do any of the acts heremabove authenzed. burt in the event that the

-
(3l
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Agent elects to do any such act, the Agent shall not be responsible to the Debror excent
ent’s own gross neghigence or wiliful misconduct.

(¢c) Upon taking possession of any Inventory or Equipment pursuant hereto

and’or use, manage, control and sell such Inventory or Equipment. Upon any such taking of
possession of any Inventory or Equipment, the Agent may, from time to time at the expense ol
the Debtor, make all such repairs, replacements, alterations, additions and improvements to and
of such Inventory or Equipment as the Agent may deem proper. In any such case, the Agent
shall have the right to manage and control such Inventory or Equipment and to carry on the
business and exercise all rights and powers of the Debtor respecting its Inventory and
Equipment, all as the Agent shall deem best: and the Agent shall be entitled to collect and
receive all issues, profits, fees, revenues and other income of the same and every part thereof.
Such issues, profits, fees, revenues and other income shall be applied to pay the expenses
imcurred by the Agent or its Agents in (i) holding such Inventory or Equipment, (H) performing
all repairs, replacements, alterations, additions and improvements which the Agent may be
required or may elect to make, if any; and (ii1) paying all taxes, assessments, nsurance,
warehouse fees and other charges upon such Inventory or Equipment or any part thereof, and all
other payments, which the Agent may be required or authorized or elect to make (including legal
costs and attorneys’ fees). Any remaining rents, issues, profits, fees, revenues and other income
shall be applied to the payment of the Obligations in accordance with Section 12.

8. Special Provisions Concerning Intellectual Property. (a) Except to the extent that
the Agent, upon prior written notice from the Debtor, shall consent in writing, the Debtor (either
itself or through licensees) will, consistent with sound business judgment, continue to use its
Trademarks, if any, on each and every trademark class of goods applicable to its current line as
reflected in 1ts current catalogs, brochures and price lists in order to maintain its Trademarks in
full force free from any claim of abandonment for nonuse and the Debtor will not (and will not
permit any licensee thereof to) do any act or knowingly omit to do any act whereby any
Trademark may become invalidated.

(b) The Debtor shall take all necessary steps, consistent with sound business
judgment, in any proceeding before the United States Patent and Trademark Office, the United
States Copyright Office or any similar office or agency in any other country or any political
subdivision therecf, to maintain each application and registration of the Trademarks, Copyvrights
and Patents, including, withcur limitation, filing of renewals, affidavits of use, affidavits of
incontestability and opposition, interference and cancellation proceedings (except to the extent
that dedication, abandonment or invalidation 1s permitted under paragraph 2(c) hereof).

(0 The Debtor assumes all respensibility and liability arising from the use of
the Trademarks, Copyrights or Patents. and hereby agrees to indemnify and hold the Agent and
the other Creditors harmless from and against any claim, suit, loss, damage or expense
(including reasonable attorneys’ fees) arising out of any allegad defect in any product
manufactured, promoted or sold by the Debtor (or any affiliate or subsidiary thereof) in
connection with. or which bears or includes. any Trademark. Copyright or Patent or out of the
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manutacture, promotion, labeling, sale or advertisement of any such product by the Debtor {or
an affiliate or subsidiary therect). The Debtor agrees that the Agent and the other Creditors do
not assume, and shall have no responsibility for, the payment of any sums due or to become due
under any agreement or contract included in the Collateral or the performance of any obligations
to be performed under or with respect to any such agreement or contract by the Debtor, end the
Debtor hereby agrees to indemnify and held the Ag=nt and the other Creditors harmless with
respect to any and all claims by any persoa relating thereto.

(d) The Debtor agrees that If it, or any affiliate or subsidiary thereof, learns of
any use by any person of any term or design likely to cause confusion with any Trademark, it
shall promptly notify the Agent of such use and, 1f requested by the Agent, shall join with the
Agent, at the Debtor’s expense, 1n such action as the Agent, 1n its reasonable discretion, may
deem: advisable for the protection of the Agent’s interests in and to the Trademarks.

(e) All icenses of its Trademarks, Copyrights or Patents which the Debtor
has granted to third parties are set forth in Schedule [T hereto.

(f) The Trademarks, Copyrights and Patents are subsisting, have not been
adjudged invalid or unenforceable 1n wholz or in part, and are not currently being challenged in
any way.

(g) None of the Trademarks, Copyrights or Patents have lapsed or expired or
have been abandoned or canceled, whether due to any failure to pay any maintenance or other
fees or make any filing or otherwise.

(h) Each of the Trademarks, Copyrights and Patents is valid and enforceable
and the Debtor are not aware of any impairments to the Trademarks, Copyrights or Patents
which would have a material effect on the validity and/or enforceability thereof.

(1) No claim has been made that the use of any of the Trademarks,
Copyrights or Patents constitutes an infringement.

§)) The Debtor will continue to use, consistent with past practice, proper
statutory notice in connection with its use of the Trademarks.

(k) The Debtor will use standards of quality in its manufacture of products
sold under the Trademarks consistent with those currently employed by 1it.

M The Debtor shall not adopt or use any mark which is confusingly similar
or a colorable imitation of any Trademark unless it shall have granted to the Agent a perfected
security interest in such mark pursuant to this Security Agreement.

(m)  The Debtor will not (either itself or through licensees) do any act, or omut
to do any act, whereby any Copyright may become injected into the public domain. The Debtor
shall notify the Agent immediately if it knows, or has reason to know, that any Copyright mey
become injected into the public domain cr of any adverse determination or development

(L
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(including, without Himitation, the institution of, cr any such determination or development in,
any court or ribunal ir the United States or any other country) regarding the Debtor’s owrership
of any such Copyright o its validity.

(n) The Debtor shall promptly notify the Agent of any infringement of any
Trademark, Copyright or Patent of which it becomes aware and shall take, consistent with sound
business judgment, such actions as the Agent may reasonably require to protect such Trade nhuk
Copyright or Patent including, where appropiiate, the bringing of suit for infiingement, dn
injunctive r2lief and secking to recover any and all damages, for such infringement.

HQ

g Financing Statements: Documentary Stamp Taxes. (a) The Debtor authorizes
Agent to file financing statements covering the Collateral. The Debtor will pay any applicable
filing fees and related expenses.

(b} The Debtor agrees to procure, pay for, affix to any and all documents and
cancel any documentary tax stamps or sirailar taxes required by, and in accordance with,
applicable law, and the Debtor will indemnify the Agent and the other Creditors and hold the
Agent and the other Creditors harmless against any liability (including interest and penalties) in
respect of such taxes.

(c) Upon request of Agent, the Debtor shall provide control agreements for all
Deposit Accounts at financial institutions other than Agent, shall obtain the issuer’s consent with
respect to any Letter-of-Credit Right, and shall provide, if deemed reasonably necessary, control
agreements with respect to Investment Property.

10. Additional Provisions Concerning Remedies and Sale of Collateral. (a) In
addition to any rights and remedies contained herein or now or hereafter granted under
applicable law and not by way of limitation of any such rights and remedies, upon the
occurrence and during the continuance of an Event of Default, the Agent shall have all of the
rights and remedies of a secured party under the Uniform Commercial Code as enacted 1n any
applicable jurisdiction in addition to the rights and remedies provided herein. The Agent may
take legal proceedings for the appointment of a receiver or receivers (to which the Agent shall be
entified as a matter of right) to take possession of the Collateral pending the sale thereof pursuant
either to the powers of sale granted by this Agreement or to a judgment, order or decree mace in
any judicial proceeding for the foreclosure or involving the enforcement of this Agreement.

(b) Upon the occurrence and during the continuance of any Event of Default
the Agent shall have the right to seize and take possession of any Collateral (or any paper,
documents. correspondence, computer tapes and programs and other electronic data processing
software relating to the Collateral), and may enter the premises where such Collateral (or such
paper, documents, correspondence, tapes, programs or software) are located for the purpose of
effecting such seizure. The Agent shail not be liable to the Debror for any damage suffered by

the Debtors bv reason thereof and the Debror shall indemnify the Agent and the other Creditors
for any hal dmf W hu,h may accrue to any Person b\ reason of such enury or seizure. At anv ﬁme

(@]
O
—
=
1
a
et}
¢l
oo
o)
{1
[
-~
s
e
%

TRADEMARK
REEL: 002467 FRAME: 0469



cortracter selected by the Agant who shall have full autherity to do all lawful acts necessary to
protect the Agent’s and the other Creditors’ interests and to report to the Agent thereon. The
Debtor hereby agress 1o cooperate with ary such Person and to do whatever the Agent mav
reasonably request to preserve the Collateral. All expenses incurred by the Agent or anv other
Creditor by reason of the employment of any such Person shall be pavable by the Debror and
shall be secured hereby and shall be a par of the Obligations.

(c) Upon the occurrence and during the continuance of an Event of Defuaul:
the Agent may, without obligation to resoit to other security, at any time and from tme to time,
sell, re-sell, assign and deliver all or any of the Collateral, in one or more parcels at the same or
different times, and all rght, title and interest, clain and demand therein and right of redemption
thereof, at public or private sale, for cash, upon credit or for future delivery, and at such price or
prices and on such terms as the Agent may determine, with the amounts realized from any such
sale to be applied in the manner provided in Section 12. The Debtor hereby agrees that all of the
foregoing mayv be effected without demand, advertisement or notice (except as required by law
or as expressly provided herein), all of which (to the extent permitted by law) are hereby
expressly waived. Upon any sale of any of the Collateral, whether made under the power of sale
hereby given or under judgment, order or decree in any judicial proceeding for the foreclosure
invelving the enforcement of this Agreement, (1) the Agent may bid for the property being sold,
and upon compliance with the terms of sale may hold, retain and possess and dispose of such
property in its own absolute right without further accountability, and may, in paying the
purchase money therefor, discharge a portion of the Obligations owing to the Agent in an
amount equal to such purchase price; (i1) the Agent may make and deliver to the purchaser or
purchasers a good and sufficient deed, bill of sale and instrument of assignment and transfer of
the property sold; (111) the Agent may make all necessary deeds, bills of sale and instruments of
assignment and transfer of the property thus sold; but if so requested by the Agent or such
purchaser, the Debtor shall ratify and confirm any such sale or transfer by executing and
delivering to the Agent or such purchaser all property, deeds, bills of sale, instruments of
assignment and transfer and releases as may be designated in any such request; (iv) all night,
title, interest, claim and demand whatsoever, etther in law or in equity or otherwise, of the
Debtor of, in and te the property so sold shall be divested and such sale shall be a perpetual bar
both at law and in equitv against the Debtor, its successors and assigns, and against any and all
Persons claiming or who may claim the property sold or any part thereof from, through or under
the Debtor, its successors or assigns; and (v) the receipt of the Agent or of the officer thereof
making such sale shall be a sufficient discharge to the purchaser or purchasers at such sale for
his cr their purchase money, and such purchaser or purchasers, and his, its or their assigns or
personal representatives, shall not, after paving such purchase money and receiving such receipt
of the Agent or of such officers thereof. be obligated to see to the application of such purchase
money or be in any way answerable or responsible for any loss, misapplication or non-
application thereof.

(d) To the extent that it may lawfully do so, the Debror agrees that it will not
at anv time insist upon, or plead, or in any manner whatsoever claim or take the benefit or
advantage of, any appraisement. valuation, stay. extension or redemption laws. or any law
permiming it to direct the order in which the Collateral or any part thereof shall be soid, now or
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at any time hereafter in force, which may delav. prevent or otherwise affect the nerformance or
enforczment of this Agreement or the Oblizations. ard the Debtor hereby expressly waives all
benelit or advantage of any such laws and covenants that it will not hinder, delay or impede the
execution of any power granted or delegared to the Agent in this Agreement, but will suffer and
permit the execution of every such pewer as though no such laws were in force. In the svent of
anv sale of Collateral pursuant to this Agreement by the Agent, the Agent shall, at least 10 dayvs

efore such sale, give the Debtor written nouce (which notice may be given by telecopier) of its
mtention to sell, except that, if the Agent shall determine in its sole discretion that, any of the
Collateral 1s perishable or threatens to decline speadily in value, any such sale may be made
upon one day’s written notice (which notice may be given by telecopier) to the Debtor.

(e) The Debtor agress that upon the occurrence of any Event of Default and at
any time during the continuance thereof. any of the monies, deposit balances and other property
of the Debtor held by, or coming into the possession of, the Agent or any other Creditor may be
applied (including, without imitation, by way of set-off) by the Agent or such Creditorto a
reduction of the Obligations.

) For the purpose of enabling the Agent to exercise rights and remedies
hereunder, the Debtor hereby grants to the Agent access upon the occurrence and during the
continuance of an Event of Default (after taking into account any applicable grace or cure
period) to all media in which any Collateral consisting of Intellectual Property may be recorded
or stored and to all computer equipment and software programs used for the compilation or
printout thereof to the extent that the Debtor may lawfully do so, and hereby authorizes any and
all custodians thereof to release such media to the Agent or in accordance with the Agent’s
instructions upon receipt of a letter executed by the Agent stating that an Event of Default has
occurred and 1s continuing.

(g) For the purpose of enabling the Agent to exercise its rights and remedies
under this Agreement at such time as the Agent, without regard to this Section 10(g), shall be
lawfully entitled to exercise such rights and remedies and for no other purpose, the Debtor
hereby grants to the Agent for the ratable benefit of the Creditor’s, effective upon the occuirence
of an Event of Default and notice by the Agent that it desires to exercise such rights and
remedies, an irrevocable, exclusive license, exercisable without payment of royalty or other
compensation to any of the Debtor, to use, assign, license or sublicense any of the Collaterc
consisting of Intellectual Property, including in such license reasonable access to all media in
which any of the licensed items may be recorded ov stored and to all computer programs used for
the compilation or printout thereof.

11 Agent Appointed Attornev-in-Fact. (a) The Debtor hereby appoints the Agent as
the Debtor’s attorney-in-fact, with full power of substitution, for the purpose of carrying out the
provisions of this Agreement and taking any action and executing any instrument that the Agent
mav deem necessary or advisable to accomplish the purposes hereof, which appointment is
itrevocable and coupled with an interest. Without limiting the generality of the foregoing, the
Agent shall have the right and power, in its own name or as artorney-in-fact for the Debrar, (1) to

take anv of the actions specified in Sectien 6(h) or 7(b) and (ii) generally, to do, at the Agent’s
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apiion and at the Debtor’s expense, at any time, or from time to time, all acts and things that the
Agent deems necessary to protect. preserve and realize upon the Collater al nd the Agent's
security interest therem for the ratable benefit of the Lenders: and the Debtor hereby ratifies all
that the Agent, acting as attomey-in-fact for the Debtor, shall lawfulls d or cause to be dore by
virtue herect,

(b) Concuwrently with the execution and delivery hereof, the Debtor will

xecute and deliver to the Agent a Special Power of Attomey substantiallv in the form of Exhibit

hereto for the implementation of the assignment, sale or other msponmon of the Collateral or
any portion thereof pursuant to Sections 10(c). 16(d), and 10(g) hereof and for the other
purposes specified in such Power of Attorney, and the Debtor hereby releases the Agent from
any claims, causes of action and demands at any time arising out of or with respect to any
actions taken or omitted to be taken by the Agent under the power of attorney granted hersin or
therein, other than actions taken or omitted to be taken through the gross negligence or willful
misconduct of the Agent.

12. Application of Monevs: Reassignment of Collateral. Except as otherwise
provided herein, all moneys which the Agent shall receive pursuant to this Agreement or with
respect to the Collateral shall be applied in the following manner: First, to the payment of ali
costs and expenses incurred in connection with the administration and enforcement of, or the
preservation of any rights under, this Agreement and the realization on such collateral
(including, without limitation, the fees and disbursement of the Agent’s counsel and Agents);
and Second, to the payment of all other Obligations in such order and manner as the Agent shall
determine. The balance, if any, of such moneys shall be paid over to the Debtor or as otherwise
required by law or as directed by a court of competent jurisdiction. Upon the payment in full of
the Obligations and the termination of this Agreement, all Collateral not sold or otherwise
disposed of pursuant hereto shall, at the request of the Debtor and at the sole expense of the
Debtor, be reassigned by the Agent to the Debtor (or as otherwise directed by a court of
competent jurisdiction), without recourse and without any representations, warranties or
agreements of any kind. The Debtor shall remain jointly and severally liable to the Agent for
any deficiency remaining on the Obligations after the aforesaid application of such monies to the
QObligations.

13. Exercise of Rights. The Agent shall have the right in its sole discretion to
determine which rights, security, liens, guarantees, security interests or remedies it shall retain,
pursue, release, subordinate, modify or take any other action with respect to, without in any way
modifying or affecting any of the other of them or any of the Agent’s or the other Creditors’
rights hereunder. The Agent shall consult with the Lenders prior to exercising its rights
hereunder to sell or otherwise dispose of the Collateral or any material portion thereof, but
failure on its part to so consult with the Lenders shall not affect any such sale or disposttion or
anv of its other 1ights or remedies hereunder.

14 Waivers. Amendments. Recuired Notices. The Debror hereby wajves notice of
acceptance of this Agresment, notice of nonpayment of anv Obligations or of any Recetvables or
of anv instrument relating therero, demand. presentment, protest and notice thereof with respect

=
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to any and all instruments, notice of Collcteral recerved or delivered, or any other action taken 1n
reliance hereon and all other demands and notices of any description, except such as are
expressly provided for herein or which by applicable law mav not be waived on the date hereot.
No cowse of dealing berween the Agent cr any other Creditor and the Debtor or any ather
Person, and no failure on the part of the Agent to exercise, and no delay in exercising, any right,
power or remedy hereunder, shall operate as a waiver thereof or as a waiver of any Event of
Default, nor shall anv single or partial exercise by the Agent of any right, power or remedy
hereunder or with respect to the Obligations precluce any other or further exercise thereof or the
exercise of any other right, power or remedy. No amendment or modification of this Agreement
nor any waiver of any provision of this Agreement or consent to any departure by the Debtor
therefrom shall in any event be effective unless the same shall be in writing and signed by the
Agent, and then any such waiver or consent shall be effective only in the specific mstance and
for the purpose for which given. No notice to or demand on the Debtor in any case shall, of
itself, entitle the Debtor to any other or finther notice or demand in similar or other
circumstances. If notice, whether before or after anv Event of Default has occurred, is required
bv law to be given by the Agent to the Debtor, the Debtor agrees that, unless otherwise
specifically provided herein, ten (10) days’ notice given in the manner provided below shall be
reasonable notice.

15. Cumulative Rights and Remedies. This Agreement and the liens and security
interests granted hereunder are in addition to and not in substitution for any other security
interest or collateral now or hereafter held by or on behalf of the Agent or any other Creditor to
secure the Obligations and shall not operate as a merger of any contract debt or suspend the
fulfillment of or affect the rights, remedies or powers of the Agent or any other Creditor in
respect of the Obligations or any other security interests held by the Agent or any other Creditor
for the fulfillment thereof. The remedies herein provided are cumulative and not exclusive of
any remedy provided by law.

6. Notices. All notices, requests, demands, instructions, directions and other
COmmuUnications provided' for hereunder shall be in writing (which term shall include telecopied
communications) and shall be mailed (by registered or certified mail, postage prepaid),
telecopied or delivered to the applicable party at the address specified opposite its signature line
below or, as to any party, to such other address as such party shall specify by a notice in writng
to the other party hereto, Each notice, request. demand, instruction, direction or other
communication provided for hereunder shall be deemed delivered (i) if by mail, three (3)
Business Days after being deposited in the mails, addressed to the applicable party at s address
set forth above, (i) if by hand, when delivered to the applicable party at such address, and (111) 1if
by telecopv, when sent to the applicable party at such address.

17. Costs and Expenses. The Debtors agree jointly and severally to pay, on demand.
wherher or not any Evenr of Default shall have cccurred and regardless of whether or not any
procesding to enforce this Agreement or the Obligations shall have been commenced, all of tae
reasonable costs and expenses (including, without limitation, all reasonable fees and
disbursements of legal counsel) incurred by the Agent in connection with (i) the preparation of
this Agresment and anv related financing starements and other Msuments and documents, (i1)
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the enforcement of this Agrezment and the security interests granted hereunder, (iif) any filin

.

5

f1

orrecordings with respect to the security interests granted hersunder (including all filing arc
reccrding fees, stamp taxes. recording taxes and intangible property taxes), (1v) the receipt of
proceeds of the Receivables hereunder, (v) the care and preservation of the Collateral, (vi) the
sale or other disposition of, or cther realizaticn upon, the Collateral, or (vil) the preparation of
any requested amendments to this Agreement or waivers or consents in connection herewith.
Any such costs and expenses so incurred by the Agent shall be secured hereby and be a part of
the Obligations.

(b) [fany lien or tax shall be claimed with respect to the Collateral which, in
the opinion of the Agent, mav possibly create a valid obligation having priority over the security
interest granted to it herein, the Agent may in its sole discretion and without notice to the Destor
pay such taxes and/or the amount secured by such lien and, the amount of such payment shall be
charged to the Debtor’s account and added to the Obligations secured hereby: previded,
however, that the Agent shall not make such pavment with respect to any lien or rax being
contested in good faith by the Debtor by appropriate proceedings if (i) such proceedings shal:
suspend the enforcement of such lien or collection of such tax, (ii) no part of the Debtor rights in
and under the Collateral shall be subject to sale, forfeiture or diminution, and (i11) the Debtor
shall have furnished such security that is not part of the Collateral as may be required in such
proceedings or reasonably requested by the Agent.

(c) Upon any failure by the Debtor to perform any of its duties and
obligations hereunder, the Agent may, but shall not be obligated to, perform any or all of suca
duties; and the Debtor shall pay to the Agent, forthwith upon written demand therefor, an
amount equal to the cash or out-of-pocket expense incurred by the Agent in so doing plus
mnterest thereon, from the date such expense is incurred until it is paid in full at a rate per annum
equal to the highest rate of interest payable by the Debtor from time to time on the Obligations.

18. Successors and Assigns. This Agreement shall be binding upon the Debtor and
its successors and assigns and shall inure to the benefit of the Agent, the other Creditors and
their respective successors, transferees and assigns. No Debtor may assign its rights or
obligations hereunder or any portion thereof without the prior written consent of the Agent. The
Agent may assign its rights and powers under this Agreement with all or any of the Obligations
and, m the event of such assignment, the assignee of such rights and powers, to the extent of
such assignment, shall have the same rights and remedies hereunder, and shall be secured hereby
to the same extent, as if originally named herein as a Creditor.

19, Severabilitv. If any part of this Agreement is contrary to, prehibited by or
deemed invalid under the applicable laws or regulations of any jurisdiction, such provision shall,
as to such jurisdiction, be inapplicable and deemed omitted to the extent so contrary, prohibited
or invalid, but the remainder liereof shall nct be invalidated thereby and shall be given full force
and effect so far as possible, and anv such prohibition or invalidity in any jurisdiction shall not
mvalidate cr render unenforceable such provision in any other jurisdiction.

(-]
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No Assumption of Duties: Limitation on Liabilities: Preservation of Collareral.
(a) Nothing herein contain J sI all be construed ro constitute the Agert as the Debtor’s Agent fon
any pwpose whatsoever except for the limited pwposes of receiving proceeds of the Collateral
as provided above. Tl Agent dees not, by anvthing contained herein or in any assignment or
otierwise, assume the Debror’s obligations under any Receivable or other Collateral or any
contract or agresment relating thereto, and the Agent shall not be responsible in any way forthe
Debtor’s performance of any of the terms and conditions thereof.

(b) Netther the Agent nor any other Creditor nor any of its directors, oificers
employeess or Agents shall be liable to any Person for anv action taken or omitted by the Agent
nor any other Crediter or its officers, diectors, employees or Agents hereunder or with respect
to any transaction contemplated by this Agreement, except for the Agent’s, such other Creditors’
or such officers, directars’, employees™ or Agents™ gross negligence or willful misconduct.
Without limiting the generality of the foregeing, neither the Agent nor such other Creditor shall
be responsible or liable for any shortage, discrepancy, damage, loss or destructzon of any part of
the Collateral wherever the same may be located and regardless of the cause thereof unless due
to the Agent’s or such other Creditor’s gross negligence or willful misconduct. Neither the
Agent nor such other Creditor shall, under any circumstances or in any event whatsoever, have
any liability for any error or omission or delay of any kind occuwrring in the settlement, collection
or payment of any of the Receivables or any mstrument received in payment thereof or for any
damage resulting therefrom.

(c) The Agent’s sole duty with respect to the custody, safekeeping and
physical preservation of the Collateral in its possession, under Section 70A-9a-207 of the
Uniform Commercial Code or otherwise, shall be to deal with it in the same manner as the
Agent deals with similar property for its own account. Neither the Agent nor such other
Creditors nor any of their respective directors, officers, employees or Agents shall be liable for
failure to demand, callect or realize upon all or any part of the Collateral or for any delay in
doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upor the
request of the Debtor or otherwise.

21 Indemnification. The Debtor agrees to pay, and to save the Agent and each other
Creditor harmless from, any and all liabilities. costs, expenses, losses or damages (including,
without limitation, reasonable legal fees and expenses) which may be imposed on, mecurred by or
asserted against the Agent and each other Creditor (i) with respect to, or resulting from, any
delayv in paying any and all excise, sales or other taxes which may be payable or determined to
be payable with respect to any of the Collateral, (if) with respect tc, or resulting from, any delay
in complying with any requirement of law applicable to any of the Collateral or (ii) in
connection with any of the transactions contemplated by this Agreement or the enforcement of
anv of the terms hereof. [n any suit, proceeding or action breught by the Agent and each other
Creditor under or with respect to any Receivable, License or Contract for any sum owing
thereunder, or to enforce any provisions of any Receivable. License or Centrac, the Debtor will
joinzly and severallv save, indemnify and keep the Agent and each other Creditor harmless from
and agzinst anv liabilities, costs, expense. loss or damage suffered by reasen of any detense
seroff, counterclaim. recoupment or reduction or lability whatsoever of the account debror or

~ o

TRADEMARK
REEL: 002467 FRAME: 0475



ooligor thersunder, arising out of a breach by the Debtor of anv obligation thereunder or arsing
out of any other agreement, indebtedness or hability at anv tirne owing to or in favor of such
account debtor or obligor or its successors from the Debtor. Notwithstanding the foregoing. the
Debtor shall not be liable for anv of the furegoing ro the extent that they arise from the grc;s
negligence or willful misconduct of the Agent and each other Creditor.

22 Survivals Terminaton. (a) All covenants, agresments, representations and
warranties made herein by the Debtor shall survive the execution and delivery of this Agreement
and shall continue in full force and effect so long as the Agent and each other Creditor has any
obiigation to make Loans under the terms of the Credit Agresment or any of the Obligations
remain outstanding.

(b) This Agreement shall terminate when the Agent’s and each other
Creditor’s obligation to make Loans under the terms of the Credit Agreement has terminated and
all of the Obligations have been paid in full: provided, however, hat this Agreement shall be
reinstated if any payment in respect of the Obligations is rescinded, invalidated, declared to be
fraudulent or preferential or otherwise required to be restored or returned by the Agent or any
other Creditor for any reason, including without limitation by reason of the insolvency,
bankruptcy or reorganization of the Debtor or any other Person.

23. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY,
AND SHALL BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF UTAH, WITHOUT REFERENCE TO ITS PRINCIPLES OF
CONFLICTS OF LAW.

24. SUBMISSION TO JURISDICTION. (A) THE DEBTOR HEREBY
EXPRESSLY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF ALL FEDERAL
AND STATE, COURTS SITTING IN THE STATE OF UTAH, IN CONNECTION WITH
ANY ACTION, SUIT OR PROCEEDING RELATING TO THIS AGREEMENT, ANY
INSTRUMENT OR DOCUMENT REFERRED TO HEREIN OR RELATED HERETO, OR
ANY ITEM OF COLLATERAL, AND IN CONNECTION THEREWITH AGREES THAT
ANY PROCESS OR NOTICE OF MOTION OR OTHER APPLICATION TO ANY OF SAID
COURTS OR A JUDGE THEREOF MAY BE SERVED UPON SUCH DEBTOR WITHIN OR
WITHOUT SUCH COURT'S JURISDICTION BY REGISTERED OR CERTIFIED MAIL, AT
THE ADDRESS OF SUCH DEBTOR SPECIFIED IN SECTION 16 HEREOF (OR AT SUCH
OTHER ADDRESS AS SUCH DEBTOR SHALL SPECIFY BY A PRIOR NOTICE IN
WRITING TO THE ADMINISTRATIVE AGENT), PROVIDED A REASONABLE TIME
FOR APPEARANCE IS ALLOWED.

(BY  THE DEBTOR HEREBY IRREVOCABLY WAIVES ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF
VENUE OF ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR ANY INSTRUMENT OR DOCUMENT REFERRER) TO
HEREIN OR RELATED HERETO BROUGHT IN ANY FEDERAL OR STATE COURT

R
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SITTING IN STATE OF UTAH AND HEREBY FURTHER IRREVOCABLY WAIVES ANY
CLAIM THAT ANY SUCH SUTT, ACTION CR PROCEEDING BROUGHT IN ANY SUCH
COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(C)  NOTWITHSTANDING THE FOREGOING, THE ADMINISTRATIVE
AGENT OR ANY CREDITOR MAY SUE ANY DEBTOR IV ANY JURISDICTION WHERE
THE DEBTOR ORANY OF ITS ASSETS MAY BE FOUND AND MAY SERVE LEGAL
PROCESS UPON SUCH DEBTOR IN ANY OTHER MANNED PERCEIVED BY LAW.

23 WAIVER OF JURY TRIAL. THE DEBTOR HEREBY WAIVES ANY RIGHT
[TMAY HAVE TO A TRIAL BY JURY OF ANY DISPUTE ARISING UNDER OR
RELATING TO THIS AGREEMENT, ANY INSTRUMENT OR DOCUMENT REFERRED
TO HEREIN OR RELATED HERETO, OR ANY ITEM OF COLLATERAL, AND AGREES
THAT ANY SUCH DISPUTE SHALL BE TREED BEFORE A JUDGE SITTING WITHOUT
A JURY.

26. Execution in Counterparts. This Agreement may be executed in any number of
counterparts and by different parties on separate counterparts, all of which when taken together
shall constitute but one and the same agreement. Delivery of an executed signature page to this
Guarantee by facsimile transmission shall be as effective as delivery of a manually signed
counterpart of this Guarantee.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURE PAGES TO FOLLOW]
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sement dated as of December 14, 2001 between Brawning

N WITNESS WHEREOF, the Debtor has caused this Agreement to be duly execured
1e date first above written.

and delivered by ts duly authorized otficer as or't

Address: BROWNING
Oune Browning Place 1‘ / 3 %
Morgan, Utah 84050 By o )
Attention: Bertrand Devillers Name: gmﬁﬁw‘ ‘y/u(i g
Telecopier: (801) 870-3331 TI‘{ e sl Gazey 2 Lo
Acknowledged and accepted:
WELLS FARGO BANK, N.A.,
as Agent
Dm‘ /7@@6/7
Name: Dusven T Foidesanl
Title:  Hesistamt Ve h’ze-;.'zﬁur
622641
TRADEMARK
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SCHEDULE I
SCHEDULE OF OFFICES
Addresses of all offices where the original books of account and records of the Devror
relating to the Receivables, Controets, Leases, Intellectual Property, Investment Property

and other Financial Assets are kept:

One Browning Place
Morgan, Utah 84050

13
[0
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SCHEDULE 11
SCHEDULE OF INVENTORY AND EQUIPMENT LOCATIONS

One Browning Place
Morgan, UT 840350

One Browning Place
Amold, MO 63010

]
~1
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SCHEDULE III

A -SCHEDULE OF PATENTS AND PATENT LICENSES

See attached.

SCHEDULE OF TRADEMARKS AND TRADEMARK LICENSES

See attachad.

C - SCHEDULE OF COPYRIGHTS

None.
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Browning Patents

A PATENTS AND PATENT LICENSES

Filing Date

Application Pateat Date
Country Invention Number Patent Number
us. Lever Action For 11/26/91 9/22/92
Firearms 798,693 5,148,619
U.S. Thumb Safety 11726/91 5/4/93
For Exposed 800,447 5,208,406
Hammer
Firearms
U.S. Recoil Reducer 3/27/89 3/27/90
For Firearms 329,301 4,910,904 (Expired -
second maintenance
fee not paid)
U.S. Ballistic Optimizing 10/19/95 11/26/96
System for Rifles 545,132 Re. 35,381
(Reissue)
U.S. Convertible Ballistic 11/29/95 12/16/97
Optimizing System 564,461 5,698,810
Us. “Adjustable Comb 08/26/98 08/10/99
Apparatus” 09/139,899 5,933,997
Browning Patent Licenses
1. License Agreement between Browning and Mathew McPherson.
2. License Agreement between Browning and Indian Industries dba Escalade Sports.
3. License Agreement between Browning and Hovt USA.
4. License Agreement berween Browning and Immersion Graphics Corporation.
s License Agreement berween Browning and Que Industries, Inc.
6. License Agresment between Browning and Marlow Larson.

’\(‘)
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License Agreement between Browning and Mountainesr Archerv, Inc
License Agreement between Browning and Parker Compound Bows, Inc.

Inteflectual Property Acquisition Agresment between Browning and Precision Shooting

Equipment, Inc.

[B¥]
[
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B, TRADEMARKS AND TRADEMARIK LICENSES

Browning Trademarks

Country Trademark Status
U.s. Semi-Auto- Active
matic Rifles Registration
Canada Browning Active
Registration
U.S. Browning Active
Registration
U.S 22 Auto Pending
Stock Application
(design only)
Canada Browning Active
(Design) Registration
u.s. Browning Active
(Design) Registration
Canada Buck Active
Silhouette Registration
(design only)
Uu.s Buck Active
Silhouette Registration
(design only)
U.s. Browning Active
Registration
U.s. BOSS Active
Registration
Canada BOSS Active
(archery Registrauon

[ 9]
—

Filing Date
Serial
Number

11/15/39
839,350

3/20/90
633,592

9/27/89
828,022

3/1/33
743,440
2/28/79

436,405

9/5/78
184,531

2/28/79
436,404

9/5/78
184,523

8/19/74
029,173

3/1/88
743,440

6/26/93
786,077

Registration
Date
Registration
Number

11/6/90
1,620,728

8/27/96
1,996,329
7/11/80
247,935

11/2/82
1,214,561

6/13/80
246,458

11/2/82
1,214,560

4/13/76
1,037,908

8/27/96
1,996,329

/29/97
™A 477,076
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Registration

Filing Date Date
Serral egistration
Country Trademark Srarus Number Number
bows)
Us. Hydro-Fleece  Active 2/17/94 12/27/94
Registration 493822 1,869,743
USs. Hydro-Tech Active 1/24/94 1/21/87
Registration 842,407 2,021,366
Browning Trademark Licenses
1. Trademark License Agreement between Browning and Precision Shooting Equipment,

Inc.

A
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SPECIAL POWER OF ATTORNEY

STATE OF UTAH )
) ss.
COUNTY OF SALT LAKE )

KNOW ALL MEN BY THESE PRESENTS, THAT, Browning a Utah corporation (the
“Assignor”) hereby irrevocably appoints and constitutes Wells Fargo Bank, N A, as Agent (the
“Assignee”), its true and lawful attorney, with full power of substitution, and with full power and
authority to perform the following acts on behalf of such Assignor:

1. For the purpose of assigning, selling, licensing or otherwise disposing of
all right, title and interest of such Assignor in and to any and all trademarks, trade names,
trade styles and service marks listed in Schedule I hereto (the “Trademarks”), any and
all patents listed on Schedule I hereto (the “Patents”), any and all copyrights listed in
Schedule I hereto (the “Copyrights”), and all registrations, recordings, reissues,
extensions and renewals of any of the foregoing, and all pending applications therefor,
for the purpose of continuing, protecting and preserving the Trademarks, the Copyrnights
or the Patents, and for the purpose of the recording, registering and filing of, or
accomplishing any other formality with respect to, the foregoing, (a) to execute on its
own behalf and/or on the behalf and stead of the Assignor and deliver any and all
agreements, documents, instruments of assignment or other papers necessary or advisable
to effect such purpose and (b) to take such other actions with respect to the Trademarks,
the Copyrights or the Patents as the Assignee deems in its best interest; and

2. To execute on its own behalf and/or on the behalf and stead of the
Assignor any and all documents, statements, certificates or other papers necessary or
advisable in order to effectuate any of the purposes described above as Assignee may in
its sole discretion determine.

The Assignor hereby ratifies all that Assignee shall lawfully do or cause to be done under
or by virtue of the powers of attomney granted herein and hereby releases Assignee from any and
all claims, causes of action and demands at any time arising out of or with respect to any actions
taken or omitted to be taken by Assignee under the powers of attorney granted herein.

This power of attomey is made pursuant to a Security Agreement dated as of the datz
hereof, among Assignor, Assignee and certain other assignors party thereto (the “Security
Agreement”) and takes effect, upon the occurrence of an Event of Default thereunder, for the
purposes of paragraphs 10(c), 10(d) and 10(g) thereof and is subject to the conditions thereof and
may not be revoked until the payment in full of all “Obligations™ as defined i such Security
Agreement and the termination of the Commirment (as defined in the Credit Agreement referred
to 1n such Security Agreement).
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Dated: December 14, 2001 Browning

12! o flle

Name: Burtra-d \l:zw'/ /Z/""{,, .
Title: Mlip Q " Y21 2 Ltéi‘léé’/‘f

[S8]
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STATE OF UTAH

COUNTY OF SALT LAKE

NP NN
v
wn

On this day of December, 2001, before me personally appeared Bdrl E“ﬂ‘_l‘él
me known, who, being by me duly sworn, did depose and say that he is the/ief fau AXST
Browning the corporation described in and which executed the foregoing instrument; that he
knows the seal of said corporation; that the seal affixed to said instrument is such corporate seal;

that it was affixed pursuant to authority of the Board of Directors of said corporation, and that he

signed his name thereto pursuant to such authority.
1N {/\@M

Notary Public

NOTARY PUBLIC
KEVEN M. ROWE
170 South Main Ste. 1500
Salt Lake City, UT 84101
F Wy Commission Expires

mavemner 30, 2002
ZTATE OF UTaR
i

T THANRL T T AT AR €

(P9
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Schedule I to Special Power of Attorney

A -SCHEDULE OF PATENTS AND PATENT LICENSES

B - SCHEDULE OF TRADEMARKS AND TRADEMARK LICENSES

C —SCHEDULE OF COPYRIGHTS

[None]
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A PATENTS AND PATENT LICENSES

Browning Patents

Filing Date

Application Patent Date
Country Invention Number Patent Number
UsS Lever Action For 11/26/91 9/22/92
Firearms 798,693 5,148,619
Us Thumb Safety 11/26/91 5/4/93
For Exposed 800,447 5,208,406
Hammer
Firearms
U.S. Recoil Reducer 3/27/89 3/27/90
For Firearms 329,301 4,910,904 (Expired --
second maintenarice
fee not paid)
U.S. Ballistic Optimizing 10/19/95 11/26/96
System for Rifles 545,132 Re. 35,381
(Reissue)
U.S. Convertible Ballistic 11/29/95 12/16/97
Optimizing System 564,461 5,698,810
U.sS. “Adjustable Comb 08/26/98 08/10/99
Apparatus” 09/139,899 5,933,997

Browning Patent Licenses

1.

[

L9

License Agreement between Browning and Mathew McPherson.

License Agreement between Browning and Indian Industries dba Escalade Sports.
License Agreement between Browning and Hoyt USA.

License Agreement between Browning and Immersion Graphics Corporation.
License Agreement between Browning and Que Industries, Inc.

License Agreement between Browning and Marlow Larson.

n
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[icense Agreement between Browning and Mountaineer Archery, Inc.
License Agreement between Browning and Parker Compound Bows, Inc.

Intellectual Property Acquisition Agreement between Browning and Precision Shooting
Equipment, Inc.
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License Agreement between Browning and Mountaineer Archery, Inc.

License Agreement between Browning and Parker Compound Bows, Inc.

Intellectual Property Acquisition Agreement between Browning and Precision Shooting

Equipment, Inc.
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B. TRADEMARKS AND TRADEMARK LICENSES

Browning Trademarks

Country

uU.s.

Canada

U.s.

U.S.

Canada

U.S.

Canada

U.s.

Uu.s.

U.Ss.

USs.

Trademark

Semi-Auto-
Matic Rifles

Browning

Browning

22 Auto
Stock

(design only)

Browning
(Design)

Browning
(Design)

Buck
Silhouette

(design only)

Buck
Silhouette

(design only)

Shotgun
Receiver
Configuration
Browning

BOSS

Status

Active
Registration

Active
Registration

Active
Registration

Pending
Application
Active

Registration

Active
Registration

Active

Registration

Active
Registration

Active
Registration

Active
Registration

Active
ggistration

~1

Filing Date
Serial
Number

11/15/89
839,390

3/20/90
653,592

9/27/89
828,022

8/1/88
743,440
2/28/79

436,405

9/5/78
184,531

2/28/79
436,404

9/5/78
184,523

1/21/77
113,173

8/19/74
29,173

8/1/88
743,440

Registration
Date
Registration
Number

3/19/91
1,638,307

4/17/92
397,277

11/6/90
1,620,728

8/27/96
1,096,329
7/11/80

247,935

11/2/82
1,214,561

6/13/80
246,458

11/2/82
1,214,560

3/22/83
1,231,805

4/13/76
1,037,908

127/96
1,096,329
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Registration

Filing Date Date
Serial Registration
Country Trademark Status Number Number
Canada BOSS Active 6/26/95 6/29/97
(archery Regisuation 786,077 TMA 477,076
bows)
Us. Hydro-Fleece  Active 2/17/94 12/27/94
Registration 493 822 1,869,743
U.s. Hydro-Tech Active 1/24/54 1721197
Registration 842 407 2,031,366
Browning Trademark Licenses
1. Trademark License Agreement between Browning and Precision Shooting Equipment,
Inc.
624727
8
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